Attachment D-6

1B.

CERTIFICATE OF SECRETARY AS TO
AMENDED AND RESTATED BOND RESOLUTION

The undersigned, HEREBY CERTIFIES that:

A. On July 17, 2003 the Tohopekaliga Water Authority (the "Authority") adopted
Resolution No. 2003-005, as amended by Resolution No. 03-118 adopted on October 8, 2003, Resolution
No. 06-015 adopted on September 13, 2006, Resolution No. 07-002 adopted on January 7, 2007 and
Resolution 07-004 adopted on April 11, 2007 ("Resolution No. 2003-005").

B. Resolution No. 2003-005 was compiled, codified, amended and restated by
Resolution No. 2010-008 adopted on May 26, 2010 (the "Original Resolution");

C. The Authority adopted Resolution No. 2016-003 on March 9, 2016 (the
"Amended and Restated Master Resolution") which further compiled, codified, amended and restated the
Original Resolution and which, in accordance with its terms and Section 6.05 of the Original Resolution,
was to become effective upon the Authority obtaining the consent in writing of the Registered Owners (as
defined in the Original Resolution) of fifty-one percent (51%) or more in principal amount of the Bonds
(as defined in the Original Resolution) then Outstanding (as defined in the Original Resolution).

D. The Authority on the date hereof has issued its Utility System Revenue and
Revenue Refunding Bonds, Series 2016 (the "Series 2016 Bonds") pursuant to Resolution No. 2016-001
adopted by the Authority on March 9, 2016 (the "Supplemental Resolution") for the purpose of providing
funds (i) to finance the cost of the acquisition and construction of the additions, extensions and
improvements to the Utility System (as defined in the Original Resolution) (ii) to refund $38,510,000 of
the Authority’s outstanding Utility System Revenue Refunding Bond, Series 2012 (the "Refunded Series
2012 Bond"), (iii) to refund $87,265,000 of the Authority’s outstanding Utility System Revenue
Refunding Bonds, Series 2011A (together with the Refunded Series 2012 Bond, the "Refunded Bonds")
and (iv) paying the costs of issuance of the Series 2016 Bonds.

E. In accordance with the Supplemental Resolutions by acceptance of a Series 2016
Bond, the Registered Owner (as defined in the Original Resolution) thereof shall be deemed to have
consented to the amendments in writing as set forth in Amended and Restated Master Resolution to the
extent required by Section 6.05(A) of the Original Resolution.

E: Upon the issuance of the Series 2016 Bonds and the redemption and defeasance
of the Refunded Bonds the Authority shall be deemed to have received the consent in writing of the
Registered Owners (as defined in the Original Resolution) of more than fifty-one percent (51%) or more
in principal amount of the Bonds (as defined in the Original Resolution) then Outstanding (as defined in
the Original Resolution) and the Amended and Restated Master Resolution shall be effective as of the
date hereof.

G. Attached hereto is a true, complete and correct copy of the Amended and
Restated Master Resolution adopted by the Board on March 9, 2016, at which meeting a quorum was
present and voting throughout, which Resolution has not been modified, amended, revoked or repealed in
any respect since its date of adoption, and remains in full force and effect as of the date hereof.



Witness my hand this 13" day of April, 2016.

Tom E. White, as Secretary
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RESOLUTION NO. 2016-_C° 3

A RESOLUTION COMPILING, CODIFYING, AMENDING AND
RESTATING IN ITS ENTIRETY RESOLUTION NO. 2010-008
DULY ADOPTED BY THE TOHOPEKALIGA WATER
AUTHORITY ON MAY 26, 2010, AS SUCH RESOLUTION HAS
BEEN HERETOFORE COMPILED, CODIFIED, AMENDED AND
RESTATED; AND PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF THE
TOHOPEKALIGA WATER AUTHORITY:

SECTION 1. AUTHORITY OF THIS RESOLUTION. This Resolution is adopted
pursuant to the provisions of Chapter 2003-368, Laws of Florida (Tohopekaliga Water Authority
Act), as amended, and other applicable provisions of law.

SECTION 2. FINDINGS. It is hereby found and determined that:

A. On July 17, 2003 the Tohopekaliga Water Authority (the "Authority”)
adopted Resolution No. 2003-005 (the "Original Resolution").

B. The Original Resolution was amended by Resolution No. 03-118 adopted
on October 8, 2003, Resolution No. 06-015 adopted on September 13, 2006, Resolution No. 07-
002 adopted on January 7, 2007 and Resolution 07-004 adopted on April 11, 2007.

C. The Original Resolution was compiled, codified, amended and restated
by Resolution No. 2010-008 adopted on May 26, 2010 (the "Resolution").

C The Authority now desires to further amend the Resolution.

D. Because of the number of amendments, for convenience of reference, the
Authority deems it advisable to again compile, codify and restate the Resolution and all
amendments thereof.

‘E. Pursuant to the provisions of Section 6.05 of the Resolution the Resolution
as amended and restated hereby shall become effective upon the Authority obtaining the
consent in writing of the Registered Owners of fifty-one percent (51%) or more in principal
amount of the Bonds then Qutstanding and until such time the Resolution shall remain in effect

" without such amendments.

F. All capitalized terms not otherwise defined herein shall have such meanings
as given in the Resolution.






















































"Rating Agency" means Fitch Investors Service, Inc. ("Fitch"), Moody's Investors Service,
Inc. ("Moody's"), or Standard and Poor's Corporation (“S&P") or any thereof, and their
successors, if any is then maintaining a rating on any Series of Bonds.

"Reclaimed Water System" means all the facilities used or useful in the production and
supply of non-potable water that are not otherwise part of the Water System or the Wastewater
System.

"Record Date" means, for any Series, the fifteenth day of the month (whether or not a
business day) prior to an Interest Payment Date for such Bonds, or such other date as may be
specified by subsequent resolution of the Board.

"Redemption Date" means, for any Series, the date specified in a resolution of the Board
on which any Bonds are to be redeemed prior to the maturity thereof, whether at the option of
the Authority or by operation of the applicable Bond Amortization Account in the Sinking
Fund.

"Refunding” means any program for refinancing or refinancing Bonds prior to the
maturity thereof.

“Refunding Costs" means, but shall not necessarily be limited to: the cost of payment of
the principal of, premium, if specified, and interest on any Bonds; expenses for estimates of
costs and of revenues; the fees of fiscal agents, financial advisors and consultants;
administrative expenses; the capitalization of interest on the Bonds for a reasonable period of
time after the date of issuance and delivery thereof; the establishment of reasonable reserves for
the payment of Debt Service on the Bonds; discount upon the sale of Bonds; the expenses and
costs of issuance of Bonds; the cost of purchasing any Credit Facility or Reserve Account Credit
Facility with respect to Bonds; such other expenses as may be necessary or incidental to any
Project financing, to any Refunding, and to the accomplishing thereof and reimbursement to the
Authority for any sums expended for the foregoing purposes.

"Registered Owner" or "Owner” means any Person who shall be the owner of any
Qutstanding Bond or Bonds as shown on the registration books maintained by the Bond
Registrar.

"Reimbursement Agreement” shall mean any reimbursement agreement, credit
agreement, line of credit agreement, standby purchase agreement or other agreement, by and
between the Credit Provider or Liquidity Provider, as applicable, and the Authority, and
relating to Credit Enhancement or a Liquidity Facility, as applicable.

"Renewal and Replacement Fund Requirement" means (A) initially $3,000,000, which
amount shall be increased at the beginning of each Fiscal Year by the annual change in the
Engineering News Record Construction Cost Index (ENRCCI), or if such index is no longer
available by such other index reasonably determined by the Authority, as in effect on the last
day of April of the prior Fiscal Year, or such other greater or lesser reserve requirement as shall
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Prior to the issuance and delivery of Term Bonds, the Board shall designate (which
description may be in the Purchase Contract such Term Bonds) Amortization Installments for
each maturity thereof, and (i) each such installment shall be deemed to be due on the Interest
Payment Date or Principal Maturity Date of each applicable year as fixed by resolution of the
Board and (ii) the aggregate of such installments for each maturity shall equal the aggregate
principal amount of Term Bonds of such maturity delivered on original issuance (or, with
respect to Capital Appreciation Bonds, the aggregate principal amount of Term Bonds of such
maturity delivered on original issuance plus the interest accrued thereon to the applicable
Redemption Dates).

The Bonds may be issued in Series or installments from time to time. Different
installments and Series of the Bonds may have such characteristics as shall be provided herein
and by subsequent resolution of the Board and shall bear a designation to distinguish such
Series or installment from other Series or installments of the Bonds.

The Bonds of each Series shall be issued in fully registered form; shall be payable with
respect to principal at the office of the Paying Agent; shall be payable in lawful money of the
United States of America; and shall bear interest from their date, or from the most recent date to
which interest has been paid, payable, in the case of Current Interest Paying Bonds, by check or
draft mailed to the Registered Owner at his address as it appears upon the books of the Bond
Registrar as of 5:00 P.M. Eastern Time on the Record Date, and in the case of Capital
Appreciation Bonds, at maturity upon presentation at the office of the Paying Agent; provided
that, for any Registered Owner of one million dollars ($1,000,000) or more in principal amount
of Bonds, such payment shall, at the written request of such Registered Owner, be made by wire
transfer or other medium acceptable to the Authority and to such Registered Owner.

SECTION 2.04. EXECUTION OF BONDS. The Bonds of each Series shall be executed
in the name of the Authority by the Chair or Vice-Chair, and countersigned and attested by the
Secretary, and the corporate seal of the Authority or facsimile thereof shall be affixed thereto or
reproduced thereon. The signatures of the Chair or Vice-Chair and the Secretary may be
manual or facsimile signatures imprinted or reproduced thereon.

There shall be a Certificate of Authentication of the Bond Registrar on the Bonds, and no
Bond shall be valid or obligatory for any purpose or be entitled to any security or benefit under
the provisions of this Master Resolution unless such certificate shall have been duly executed on
such Bond. The authorized signature for the Bond Registrar shall be either manual or in
facsimile, provided, however, that at least one of the above signatures, including that of the
authorized signature for the Bond Registrar, appearing on the Bonds shall be a manual
signature.

In case any one or more of the officers who shall have signed or sealed any of the Bonds
shall cease to be such officer of the Authority before the Bonds so signed and sealed shall have
been actually sold and delivered, such Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Bonds had not ceased to
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(1) the Authority shall be authorized to construct or acquire other
non-competing utility systems providing products and services similar to those provided by the
Utility System outside the Service Area, and none of the revenues derived from such other
non-competing utility systems shall be deemed to be Gross Revenues of the Utility System
pursuant to this Master Resolution; provided, however, that if the Authority shall furnish
products and services from the Utility System to any other non-competing utility systems,
which the Authority is hereby authorized to do, at rates comparable to the rates charged to
other customers served by the Utility System, the Authority shall take all actions reasonably
within its power to assure that the cost of products and services so supplied shall be deemed to
be an operating expense of such other non-competing utility systems and an amount of the
revenues derived by said other non-competing utility systems, which shall not be less than the
cost of such products and services, net of operating expenses, shall be transferred from the
revenues of said other non-competing utility systems and deposited in the Revenue Fund
created and established by this Master Resolution, and shall be deemed to be Gross Revenues
derived from the operation of the Utility System as fully and to the same extent as other Gross
Revenues derived from the operation of the Utility System.

2) the Authority is further authorized and empowered to combine into and
consolidate with the Utility System any other water systems, sewer systems, or combined utility
systems, whether located within or without the Service Area and whether acquired or
constructed by the Authority, and after such combination and Initial Project, such systems shall
thereafter be deemed to be part of the Utility System and subject to the provisions of this Master
Resolution.

(M) TAX COMPLIANCE. The Authority covenants that it will restrict the use of the
proceeds of the Bonds in such manner and to such extent, if any, as may be necessary so that the
Bonds will not constitute arbitrage bonds under Section 148 of the Code.

The Chair or the Executive Director, or any other officer having responsibility for the
issuance of the Bonds of each Series, is authorized to execute a declaration of official intent with
respect to the anticipated reimbursement to the Authority from the proceeds of Bonds of any
Project Costs paid or incurred prior to the issuance of such Bonds in accordance with
Regulations 1.150-2 under the Code.

The Chair or the Executive Director, or any other officer having responsibility for the
issuance of the Bonds of each Series shall give an appropriate certificate of the Authority for
inclusion in the transcript of proceedings for each Series, setting forth the reasonable expectations
of the Authority regarding the amount and use of all the proceeds of the Bonds of such Series, the
facts, circumstances and estimates on which they are based, and other facts and circumstances
relevant to the tax treatment of interest on such Series. Each such officer is further authorized to
make or effect any election, selection, choice, consent, approval, or waiver on behalf of the
Authority with respect to the Bonds as the Authority is permitted or required to make or give
under the federal income tax laws, for the purposes of assuring, enhancing or protecting favorable
tax treatment or characterization of the Bonds or interest thereon or assisting compliance with
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